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MiNm ES OF THE (0157/2020.24) MEETING OF THE BOARD OF QIREQ
;3; . DSIGQVERY CENTERS PRIVATE LIMITED HELD ON MONDAY, THE :
{1 JUNE! 2020 AT 10:00 AM. AT THE REGISTERED OFFICE OF TH
| SITUATED AT 54-167/384, SOHAM MANSION M.G. ROAD SEC

T of Du'ectors and requested the confirmation of the Board. The’ same wers {ak

' HYDERABAD; TELANGANA, 500003, INDIA.

TORS OF GV
22% pAY OF
E COMPANY
INDERABAD

) i_)it‘ectors Present:

- Mr Soham Satish Modi s Birestar
Mr« Tejal Soham Modi . Dirgcter
. Riractor

sl Mr Sharad -} Kadakia

i &én"{ ﬁlq. 1 ~To elect the Ghalrman of the masting

The Board unanimously elected Mr, 8cham Salish Modl Blraeter of the
Cha!rman to preside over the meating, Furiher, he welcomed the Direstor

: and the.reafter agenda of the meeting was taken up.

H ltem No 2~To grant leave of aisghee, If ahy

Company as
at the Meeting

of the Board of Directors, After ascertalning the querum, he called the mesting in order

aE Smce all the Directars were present to {he meating, ne leave ef absanee "
s be graqted to any Director of the company.

e

fas reguired to

: - tteni No. 3 - To confirm the minuiss of the pravigys beard mesting,

~The Chalrman placed before the Bgard the minwtes of tha previsus mesl]

confi rmed and took note by the Board,
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: Item Mo. 4 = To take note of the Beglaratigns relating i diselesurs of Interest of
o Dlrectors and thelr non dlsquallficatlon

; The Chalfman informed the Board that pursuant to Seetion 184(1) of the Gompanies Act,
E 2013 1t is necessary for the Board Members to disclose thelr concern or interest, in any

Compdny or Companies or Body Corperate, Firms, or other Asscmahan of Individuals which
; H shall mclude the shareholding, in form MBP-1 at the first Beam Mesting In every financial

) year The forms MBP-1 so received from Board Membars were placed before the Board for
Sy lt$ perusal

The Chalrman further informed the Baard that Agserding ta Ssafion 164 of the Companies
i, §f‘:‘Act 2013 and related provision thereef, it Is necessary far the Board Members to inform the
Do Board zelatmg their disqualification or otherwise in form DIR-8, The forms DIR-8 so received -

Do from Board Members were placed before the Board for its pérusal, Board took note of the
E %f_same cmd passed the followmg resalution:

“RESQLVED THAT the disclosures masia by the Diresters ;aga;dmg {hgls Interest in other
X CompanlelelrmslPartnershlplGoncarnﬁ ele a8 a Membei/Partner/Directer pursuant to

Sectlorl 184 of the Companies Act, 2013 be and are hereby noted angd that the Chairman
__be dlrected to make the necessary entries In the register maintained for that purpose.”

o RESOL_.VED FURTHER THAT thg disclosures made by the Rireotors Wpder Section 164 of
- ;E_-,the Compames Act, 2013 be and hereby noted and taken'on record.”

'tem NO % = Business Update apd Bualngss Bisruptiana eaused dug 1o Pandemic
R covm.- 19:

s T

ol !n view! of the Pandemlc Mr. Scham @atlﬁh Msal. grﬂasnted Gl updata QB augmaﬁs outlook
" post pcmdemic Covid ~ 19. He further updated the board that, Investor Mis. Acclaim
:_ _outsourclng Private Limited has expressed desire fo exit its investment in the company. The
ésa|d mvestment was made by way of subscription to Compulsory Convertible Preference
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hares of the company. Further, Gempany s |n avansad {alks wilh 3 pew investor JVRX
E Asset Management Private limited , in this regard the sald Gompany has expressed interest

S to buylout CCPS OF Acclaim outseureing and provide an exit route to the existing Investor
(Acclalm Outsourcing Private Limited) , and alse to further infuse funds into the husiness of
3 the Company by way of fresh subseription to GGPS. The Board Membars diseussed the
Updafes provided and expressed satisfaction en the road map to performance of the
- Company and primarily agreed on terms of Investment of the new investor.

ltem No 6 — Yo grant authorizatien for e-filing of varlgus farms and mtums under
i Compdnies Act, 2013 durlng the FY 2020.21

Thg Qbau:man informed the Board thal there may be resulrament of fling veriaus for with
: §.;-the Mmustry of Corporate Affairs (MCA) during the financial year 2020-21 depending upon
L ithe transact:ons / events / cororate agtions that may take placs in the Company during the

;_:_sald rnanc;al year and it may not be practicable for the Beard to meet and authorize the
R Dlrector(s) to file the form at every peint of time,

'Ej As such the Board decided to autharize Mr. 8eham Salish Mﬂﬁ* Rirecior of the Company
‘f? E-,to do all the'necessary filings that may arise or required to be done pursuant to the provisions

L iof Compamos Act, 2013 and the Rules mads thereunder for the FY 2020-21 by passing the
o l:fol[owmg resolution:

é* ;7"Rr-:sol.veo THAT Mr. Scham Satish Mag| Riresiar of ;ng @gmgaqg be and is hereby
authorized to sign and file various forma/seturns and other decuments as and when required
to'be flod under the provisions of the Companies Act, 2013 and the Rules made thereunder
: ffor the FY 2020-21 with the Registrar of Companies, Telangana and to do all such acts,
. deeds, matters and things as may be required In this regard unless otherwise decided.”

' -
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ltemNo 7 - To discuss any ofhar buainess wilh the parmlasion of Shalr

TR

There bemg no other business {o tranpast, the meating coneluded at 14:30 AM. with a
vote of thanks to the chair.

Dclte 30.,06.2020
Place. Secunderabad

Satisi Madl = Chairman
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MINU’I‘]S OF THE MEETING 02%/3(30:21 OF THE BQARD OF RIREGTORS OF M/S: GV
; 'DSICOVERY CENTERS PRIVATE LIMITED HELD ON SATURDAY THE 127 DAY OF
%DECEMBER 2020 AT 11:00 AM. IST AT THE REGISTERED QFFICE QF THE COMPANY
. SITUATED AT 5.4-187/3&4, SOMAM MANSIONZND FLOOR, M.G. ROAD,
%SECUNI)ERABAD 500003 TELANGANA, INDIA. Eud Time: 11:45 AM

e e

§Dir‘éct0f’s Present:

'I Mr Soham Satish Madi % Dirgetor
v st '}"ejal Soham Modi _ Direstor
Mr Sharad Jayenti Lal Kadakia Rirector

The Boa:d unammously clected My, Goham Satish Madi, Dizestor of the Company as
i;; Chalrmau to preside over the meeting, Further, he welcomed the Dirgctor at the Meeting ofthe

Board ofDxrectors After ascertaining the quorum, he called the meeting in order and thereafter
agenda ol’the meenng was taken up.

Item N02 = Tq'grgnt leave Qf ahsgﬂ_ﬁ_a, if apy

Smce all the Directors were present fg the mesting, no lea.va of abgenee was required to be
granted to  any Director of the company.

Item No 3 =To gqnﬁgm thg miggggg gf the E;gylggg ;;g,m; weeting,

= TEEETTE

s

The Chanman placed before the Boaid the minutes of the ?1§¥jrgu§ megling of the Board of
D“ecf"rs and requested the confirmation of the Board. The same were taken 1o be read and
' conﬁrmed by the Board.

L]
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éItem No 4 = TO CONSIDER, DISCUSS AN APEROVE THE DRAFF FINANGIAL STATEMENTS
i.e. BALANCE SHEET AS AT MARCH 31, 2020 FOR TFHE YEAR:ENDED ON THAT DATE PROFIT

_jAND Lo<,s ACCOUNT, CASH FLOW STATEMENT FOR THE YEAR ENDED MARCH 31,2020 AND
. ;THE NoTEs APPENDED THL‘RETO

A T Sy

Wlth thﬂ perrmssul of the Cl’l?eir; @Q é,:gg Mélltga ,5,;@“}1@@? Mt@y gf {hﬁ ggmgﬂny, presented
+ e final drat o the audited inanalal sitemsnts of the company for the year ended March 31,
§2020 to the Board of Directors.

As part of his presentation, CA Ajay Mehia, advised the bowid en fuure i gislations which the
%company needs to be geared up for, so that it can be compliant as and when such leglslauons
?come lnto effect

he:Statutory Auditor after expressing thelr gratitude for ihe, i#4pport extanded by Management
of the Company and the finance team during the audit process. concluded theix Presentation

i’l‘he Chaman then recommended appraval of the andiisd financlal statements. The Board
accorded its approval by passing the following reselutions:

3 RI:SOLVED THAT the draft of Fluanolal Statements e, Ralunee Sheat gs at March 31,2020,
Proﬂt and loss Account and Cash Flow Statement for the ﬁnaneml year ended March 31, 2020
along w1th notes thereon as placed hefore the Board be and Are hereby approved, and that the
same be auﬂlenncated by Mr. Soham Satish Modi and Mrs. Tq;al Soham Modi, Rirectors of the
Company, as required under the provisions of sestion 134 of the Companies Act, 2013.

“RESOLVED FURTHER THAT, My, Sehan Hatigh Mﬁds and Mg, Tejal Soham Modi
Dlrector of the Company be and are hereby authorised to sign 1he Finaneial Statements as at
. March 31 2020 on behalf of the Board of Direetors.”

_ | ‘RIISOLVED EURTHER THAT My, Soham ﬁﬁtish Mﬁdi and Mus. ‘Pelal Sobam Modi, the
Dlrectors of the Company, be and are hezsby severally autharued to do al such acts, deeds and-
thmgs Whmh he may deem fit to give effect to the above said resolutions and to file necessar}'-
forms ancl returns, as may be applicable, with the Reglatrar ef C! panies, ‘Pelar

all

ﬁ el
a
e

» ! -
AR LR ; ._~I#|:_!;|‘;u-!=::n.m-u:wms-r-‘.lrgcrmr:-.mui&_mw;wumJI@:mjﬁgﬂ:ﬁ::uzl.qnﬂ-:sl::::t's'.‘:f;.'ir-n:'gh“"',, Rt fe o h ol L e T T3
R . LR o o



H AR, 1 oo, MG Rond,

sﬁlmﬂmhad 500 003,
Phonug; *91-.1&6633;.?:51

GV DISCOVERY CENTERS PVT LTD U73100Tﬁ201sﬂi Ci27421

Itein No. 5~ TO TAKE ON REGQRD PHE AURITORE! RERORT ON ANNUAL AGEOUNTS
FOR TB £ FINANCIAL YEAR EN])ED MARCH 31, 2020,

o

Thc Chairman placed the Auditor's ropevt to the Bhareholders fov the year ended March 31, 2020
before the Board and said that a elean report has besn issued, The Board received the report, took

- note of the contents, passed the following resolutions and decided to forward the same to the
shareholders.

"RESOI «VED THAT the Auditors Repert on the Finanslal ﬁt@&ammta af'the Gompany for
the financial year ended March 31, 2020, as regeived from CA M, Ajay helding Membership
no, 0354 49 Hyderabad, the Statutory Auditor of the Company, be and is hereby taken on

record.

“RESOLVED FURTHER THAT Mz, Soham Saflsh Madi, the Bisselar of the Company, be'
and-are hereby authorized to take all steps as may be necessary in relation to the above,

IPEM NO 6 TO FIX THE DAY, BATE, TIME AND VEAUE QU THE 3 ANNUAL
GENDRAL MEETING (AGM) AND APPROVE THE DRAFT NOTICE THEREOF

The Board Chairman informed the Board that the 2% Anival Genaral Meeting (AGM) of the
Members of the Company was Suppased to be held on/before Ssptember 340, 2020, however thc
Ministry of corporate affairs vide general clroular no.18/2020 dated 21° Aprll 2020 has granted
extension. for conducting AGM within thrse menths from end of 6 months from the closure of
Financial year 2019-2020, under the provisions of Companies Act, 2013 and in this regard the
draft notice setting agenda items was placed before the Board
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The Board discussed upon the said mgtter;

@ ConSiidm;ation and Approval of Eiuanglal Statement for tha Bluanelel Yeur ended on March
31, 2020"and the notes appended therato,

(b)Appointment of the Statutory Audliors* ofthe Company,

(c)Regularisation of Appointment of additional direeior My, Shatad Kadakia as Rirector of the
Company

Further, 1he Draft text of the nptice ealiing the 2 21 Annual Gensral Mesting as placed before the
Board mizy be approved. The Board may pass the following resolutions:

“RESOLVED THAT the notiss, together with the explangtory stalement sequired to be
annéxed to the notice under section 102 of the Compaies Act, 2013, of the Annual General
Meeting @5f the Company to be held at on Thursday the 31* day of December, 2020 at 10:00 a.m.
at the reg;iistercd office of the Company situated at 5-4-187/3&4, Soham Mansion,2ND Floor,
M.G. Road, Secunderabad, 500003 Telangane, Indie, to trapsact the business thereat as
men_tidne@:l in the notice, and a draft whergof was placed bafors the meeting and was initialled by
the Chairman of the meeting for the puzpose of identification, be and is hereby approved.”

“RESOLVED FURTHER THAT My, Seham Satish Modl er Mis. Tejal Soham Modi, the
Directors of the Company, be and is hereby authorized to sign and issue such Notice of AGM to

the members of the Company and te do all other neesssary acts for condugcting of the 2nd Annual
General Meeting of the Company,”
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Item No. 7 — VOTE OF THANKS:

There being no other business te sandust, th megting censiudsd with 8 vote of thanks tg the chair.

Place : Hydgfabad
Date  :30-12-2020

CPATRMAN
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" "M, Sebam Satish Modi
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Cad ST

MINUTLS OF THE MEETING 03 /3030-21 QF THE BOARD OF DIREGTORS OF M/S. GV
DSICOVERY CENTERS PRIVATE LIMITED HELD ON WEDNESDAY THE 16" DAY OF
JFEBRUARY, 2021 AT 11:00 A.M. IST AT THE REGISTERED OFFICE OF THE COMPANY
SITUATED AT 5-4-187/3&4, SOHAM MANSIONZND FLOOR, M.G. ROAD,
SECUNUERABAD, 500003 TELANGANA, INDIA. End Time: 11:45 AM

s

Directors Present:

1. Mr, Soham Satish Modi »  Birestor
2. Mirs. Tejal Soham Modi = Directer
3. Mr. Shatad J Kadakia » Diregtor

Ttem No. 1~ To elect the Chairmap of the msting

The Board wnanimously ¢lected My, Boham Satlsh Medi, Rirsator of the Company as
Chairman to preside over the meeting, Further, he welcomed the Directar at the Meeting of the

Board of Directors. After ascertaining the quorum, he salled the mgeting in order and thereafter
agenda of the meeting was taken up,

Item No. 2 —~To grant leave of ahsenes, if any

Since all the Directors were present ip the meating, ne leave of sbienes was required to be
granted to any Director of the company,

 Item No. 3 - To confirm the minutes of the previous board maeeting,

T

The Chaitman placed before the Board the miputes of the previgus mesting of the Board of
Directors §_and requested the confirmation of the Board. The same were taken to be read and
confirmed by the Board.
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Item No. 4 = TRANSFER QF EOMPULSORY GONYERTIGLE PREFERENCE
SHARES OF THE INVESTOR COMPANY

The Chalrman informed the Board that, the follewing shersheldess of the Company have sent
in thelr share transfer application, the details of which is eaptured in the table to the proposed
resolutmn The Board may consider thess applications, discuss the matter and pass the
followizr}g resolutions after verifying the details of shares proposed for transfer,

He further informed that board that, the said transfer is in relation to 100% CCPS holding of
Acclaim Outsourcing Private Limited, investor in the company. The board was informed that,
the transfer is in favor of Promoter Modi Properties Private Limited, Purther the same is
transferred from Medi Properties Private Limited to new investor inio the company JVRX Asset
Manage:’meﬁt Private Limited,

Further, signed SH - 4 for first and sesend transfer was plased befors the beerd and initialled
by the chalrman for the purpose of identification,

The bozrd discussed and passed the following sosslutlon

“RESOLVED THAT pursuant te the previsions of Sectlen 56 and ethar applicable provisions
of the Companies Act, 2013 and the Rules made thereunder and subject to the provisions of the
Articles. of Association of the Company, consent of Board, be and is hersby accorded for
transfer of shares of the Company as per the table given below:

S. | Class & | No,of CCPS | Distipsthug | Wamsof = | EaFan, | Cansideratio
"N | typeof | Preference numhel‘s of the | the ] n received
o. {share - | Shares shares  Belng | transferor trausferee
3 _| transferred —
|1 | CCFS 5,00,000 1- 500000 Acslaim Modi g 50,60,000
Class A Outsourslng | Properties
Private Private
1 N imite !,;i;n!tgq
2 |CCPS | 5,00,000 1-500060 od! JYRX Asset | P01 | 50,00,0000
Class A Propertics Manageme
Private ut Private
e SN S
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“RESOLVED FURTHER THAT Mr, Soham Satish Modi v Mss, Telgl Soham Modi ;
Dll‘eCtOI‘S of the company be and is hereby severally authorized to endorse the relevant share
cemfcate and to make enfries in the register of share transfer and to do all ofher necessary
act, dr'eds and things as may be required to give effect to the above resolution,”

Item No 5 — TO CALL FOR EXTRA ORDINARY QEHERAL MEETING AND ABPROVE THE
DRAFT NOTICE THEREQF

e ————

The Chairman informed the board that, as Aeslaim Qutsouraing Pilvate Limited an investor into
the - company have decided to exit its investment, the same needs to be taken on record. The

CCPS Share subscription agreement and Shareholders’ agreement dated 11" day of May 2019
executed- between the company, promoters and investor, stands cancelled, Fusther the board was
mformed that new investor JVRX gsset management services private limited has expressed
interest in buying out the interest of Acelaim outsourcing by way of transfer of CEPS and also
to fresh. infusion of funds into the company by way of subgoription to the Compulsory
Convertible preference shares, the said investment will require approval of shareholders,

The boarg discussed at length and it was wnderstoad that the terms under which JVRX enters as
investors into the company, are same ag were agreed to hitherto for investment from Acclaim
outsourcmg Private limited. Further, it was olarified that 1o new terms other than agreed to in
the SSA and SHA, have been incorporated to facilitate JVRX as investor into the company,

Draft notice calling the B.G.M initialed by the Chalrman far the purpae of identification was
_ placed before the board for its perusal,

The Board took note, approved and pagsed the fallowlng resgluilan.

“RESOLYED THAT the EGM of thg Company shall be senvened an 13% February 2021 at the

reglstered office of the Company to consider the matter given in the notice as per draft placed
" before the. meeting,

i
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RESOLVED FURTHER THAT drafy natice o EAM as placed befors the Baard together with
explanatory statement thereto be and ig hereby approved and Mr, Soham Satish Modi and/or Mr.
Sharad Kadakia, directors of the Company be and aro hereby jointly and severally authorized to
sign and issue the same to all the sharsholders of the Company."

Item No. 6 = VOTE OF THANKS:

e P - T

There being no other business to condygt, th mesting cencluded with 8 vate of thanks to the chair.

AAIRMAN

Mpq Seham Satish Modi

Place Hyderabad
Date  :15:02:2021

Page 4 of 4
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THE MINUTES OF THE (04TH / 2020-31) MEETING OF THE BQARD OF .
DIRE("TORS OF GV DSICOVERY CENTERS PRIVATE LIMITED HELD ON
WEDNESDAY, THE 178 DAY OF FEBRUARY, 2021° AT 10:00 A.M, AT THE
REGISTERED OFFICE OF THE COMPANY SITUATED AT 8-4:187/3&4,

SOHAM MANSION M.G ROAD SECUNDERABAD HYDERABAD,
TELANGANA, 500003, INDIA.

TR TR e S
: Dir_ectors Prescﬁ
1. Mr.:Soham Satish Madi = Birsetor
2. Mrs. Tejal Scham Modi » Dirgctor
3. Mr. Sharad j Kadakia . Dirgeter

Item No. 1 To elect the Chajrmap sf E;w megling

The Board unanimously elected My, § Sigham Satish Modi Diresior of the Gompany as
Chairman to preside over the: mecting, Purther, he welcomed the Director at the Meeting

- of the Board of Directors, After ascertaining the quorum, he called the meeting in order
and theL eafter agenda of the meeting was taken up.

Item No, 2 ~ To grant leave of absengs, if apy

Since all the Directors were present o the megling, ne leave of absense wag required to
be grant ed to any Director of the company,

Xtem No. 3~ To confirm the minytes af the previaus beard wasting,

The Chairman placed before the Board he minutse oFthe pravleus mestlng of the Board
of Directors and requested the confirmation of the Board, The samd were taken to be read,
confirmed and took note by the Board. e

Rage 1gf8
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Item No. 4 ~ To take note of the Reslarations ¥elatlag {0 disslosuis of Tuterest of
Dlrectors and their non disqualification

ke SRR - e = s

The Chairman informed the Board that pussuant to Section 184¢1) of the Companies Act,
2013 it is necessary for the Board Members to disclose their concern or intergst, in any
Company or Companies or Body Corporate, Firms, or other Assaciation of Individuals which
shall include the shareholding, in form MBP-1 at the first Board Meeting in every financial

year. The forms MBP-1 so received from Board Members were placed before the Board for
its perusal.

The Chairman frther informed the Board that Acsording te Bestlon 164 of ths Companies
Act, 2013 and related provision thereof, it is necessary for the Board Members to inform the
Board relating their disqualification or otherwise in form DIR<8. The forms DIR-8 so

received from Board Members wers placed bofore the Board for its perusal, Board took note
of the same and passed the followlng resolutlen:

"RESOLVED THAT the disclosurgs mads by the Bifstors regarding Wil interest in other
Companies/Firms/Partnership/Congerns ete as a Member/Partner/Dircctor pursuant to
Section 184 of the Companies Act, 2013 be and aro hereby noted and that the Chairman be”
directed to make the.necessary entries In the register maintained for that purpase,”

“RESOLVED FURTHER THAT the diselosurss meds by the Birseiors under Ssction 164
of the Companies Act, 2013 be and hersby noted and taken on recard.”

Ttem o, §: = To Enter inte Compulsory Genvertible Brsfirenss shaves (<CCPSY)
Shareholders Agreement and Share Subscription Agreement with Iuvestors defining

the terms of investment into the company and other terms thereto,
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The Chairman informed the board that, gubject to approval s members 1n the Bxtra Ordinary
Generzl Meeting of the Gompany, the investors have expressed interest to enter into
Agreements that would allow infuslen of funds into the company by way of subscription to
CCPS, The primary conditions of investment into the company are reproduced in the minntes
to record approval of board members. The Chairman informed the board that, the SHA and
SPA executed between Company Promoters and erstwhile investor Acslaim autsourcing
Private Limited stands cancelled owing to exit of the Investor entity from the Company.

Further, the draft of CCPS subseriptions agresment and shassholders’ agrecment to be
executed between Company, promoters, and the new investor JVRX Asset management
Private Limited were placed before the bnasd for its perusal,

The primary conditions of investment inte the SRMPANY are pukdtis mutandis repraduced in
the minutes to record approval of board members.

Covenznts CCPS subscription

Terms of Issue and (;?gn¥er§ian af the COPY

2.2.1 Each CCPS shall be gllgttgg and lasugd free of all Bnouinbranees, 1ogether with all
.nlghts now or hereafter attaching.

222 The total subscmpthn prise of the SCR§ shall Be equal to (he Subscription
Consideration.

2.2.3 The Promoters and Advisor shall have an abligation in pay the gmenns as psr the Call
Notice (as laid out in Schedule [ unless adjusted when part of unseeured loans of such

Party converted for the same) issued by the Company, within 30 days of receipt of
such notice,

2.2.4 Each CCPS shall have 2 fage valug of IN 16 (Bupags Ton). ,,,‘, g
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2.2.5 The CCPS shall becomg compulaosly eonvepible praferense shars and subject to the
terms of this Agreement.

2.2.6 The Promoters and Advisor ghall have the #lght to teansfbe any o gl] of the CCPS to
any third party with the prior wrltten consent of the Company and other CCPS holders.

2.2.7 Promoters and Advisor shall have the right to convgrt gy or all of the €CPS into
Equity Shares at any time subject ta pelor approval of the other CCRS holders, in a
manner as shall be mutually agesed upon by the Parties, Any CCRS not conyerted into

+ Equity Shares shall compulsorily convert into Equity Shares on expiry of 10 (ten)
years from the Closing Date,

2.2.8 Upon conversion of the CCPY intq Equity Shares, (he Bquity Shasgs shal] rank pari
Passu in all respects and shall be Identical to the existing Bquity Shares, including all
rights and benefits attached to such existing Equity Shares,

22,9 Notwithstanding anything eentalned hereln, the sanversian af Clags B GEPS shall
oecur in a manner provided herein only after the conversion of Class A CCPS.

2:2.10-Subject to Applicable Law, upgn liquidatien of the Campany, Pramaters or Advisor,
as the case may be, shall bs entitled te receive the entire Subscription Consideration
in respect of the CCPS in preference to any distribution to any other unsecured
creditor, and/or any distribution to any sharehelder of the Company,

3. CONDITIONS PRECEDENT
31 Theobligation of Promaters gnd Adviser i gubgribe (g the CCPS ls sonditional upon

the fulfilment of the following eonditions precedent (“Conditions Precedent!) to the
satisfaction of Promoters;

(8  resolutlons duly passed by the Bogrd of the Company, epaioving the execntion,
delivery and performance by the Company of this Agreement, and the Issnange of the
CCPS; ‘
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resolutions duly passed by the shateholdsss of the Company, upproving the execution,
delivery and performanes by the Company of this Agceement, and the issuance of the
CCPS (pursuant to Section 42 and 62 of the Act and all other applicable provisions of
the Act and the rules notified thereunder);

the Company having obtained the Fair Vaimatlan Gestifisae, Ingicating the Fair
Market Value of the CCPS;

recording of the private plasgment affsr requlsed fo be malnialned by the Gompany in
Form

PAS:3 (as provided for under the Chapter HI Rules) and circulatien of private
placement offer letter to Promaters in Form PAS-;

opening of a separate bank agggunt by the Company wikh a ssheduled bank to receive
the Subscription Consideration as required under Sectiond2(6)  of the  Act

‘("Designated Account"); and

the Company complying with all ather legal farmalltlss and obiaining all statutory
consénts and approvals tequired or desirahle under any and all Applicable Law and
regulations or agresments entered into by the Campany for the subseription, issue and
allotment of CCPS pursuant to the terms of this Agresment.

Within 7 (seven) days of fulfiiment of gl the Gendlitions Beecedent, Promoters and
Advisor shall subscribe to the CCPS by providing its consent vide agreeing to the
private placement offer letter pravided to it vide Fetm PAS-4 In wiiting. The date of
subscription of the CCPS by Promoters shall be referred to as “"Closing Datg".

Obligations of the Company

3.3.1 The Company shall use its hegt endeavours to ensure thas the Senditians Precedent

ace fulfilled as soon as possible, but in no event later than 30 (thirty) days from the

date of execution of this Agreentent or such other date gs may be notificd by Promoter
in writing to the Company,
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3.3.2 If at any time, the Company hecomes awate of a faet or eirswmstance that might
prevent any of the Condltions Precedent from being satisfied, it shall immediately _
inform Promoters in writing of the same. In such an event the Parties ghall co-operate
with each other in good faith te tesolve any issues which may arise,

The board members discussed the mattes & length and assaudes appraval by passing the
following resolution.

"RESOLVED THAT Subject tg gppraval of Shaisholdesrs' In extsa aidingry general
meetmsr to be called for the purpose Consent of the Board be and is hereby accorded for the
' executl_on and signing of the Shareholders agresment and Share Subscription agreement to
be entéi'ed into between the Company, Promoters and Acclaim Qutsoureing Private Limited,
the draft of which is placed before the board duly inltialed by Chaieman for the purpose of
identification.

L

"RESOLVED FURTHER THAT My, Soham Batish Mod) Blisetor of the Company be and
are hereby severally authorized to negotiate, finalize and execeute the above~-mentioned
agreements and documents on behalf of the Company and do all such agts, matters, deeds
and things and to take all steps and do all things and give such directions as may be required,
necessary, expedient or desirable for giving effest to the said agreements ",

"RESQLVED FURTHER THAT the Commen Seal of the Cempany, if required, be
affixed and stamped on the (Name of the Agreement) and such other doguments as may be

required to be executed under the Common Seal ofthe Company in the presence of any one
of the authorized signatories”.

"RESOLVED FURTHER THAT the aforesaid pawsr entrusied to the sald afficial shall be
valid and effective unless revoked earlier by the Board or shall be exercisable by him so long
as he is in the concerned to the Company®,
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"RESOLVED FURTHER THAT all goty, deeds, things, matiers, ete. as aforestated shall be
deemed to-be valid and enforceable only ifthey are conslstent with the instant resolution as may
be relevant in this case and that the Board shall not be responsible for any acts beyand the scope
of the aforestated powers done by M. Soham Satish Modi and such invalid, illegal acts, and acts
- done beyond the scope of powers granted in this Resolution shall net bind the Company against

any third parties or before any authorities in any manner and that the Board shall not be
- answerable in that behalf”?,

"RESOLYED FURTHER THAT & sestified eopy of the roplulen be gluen to any one
concerned or interested in the matter®,

Item No. 6: PROPOSAL AND APPRAVA

A e T e

The Board : was informed that the new mvestor IVRX Asset Management Private Limited has
expressed i mterest to participate in the equity shares of the campany. In this vegard, it is proposed
to increase in paid up capital of the Company. Therefore, the Company may request the existing

 shareholders of the Company to infuse further funds in the Company by subscribing to the equity
share capital. The Board was further apprised that for the same, a right issue can bg offered to
the existing shareholders in the ratio of their present holding with the right to renounce. The
Board discussed the matter and passed the following resolution:

“RESOLVED THAT pursuant to the provisions of seetien 62(1)(a) and any other applicable
provisions of the Companies Act 2013 read with rules thereunder (including any statutory
modlﬁcatlons or re-enactment thereof, for the time being in force). The consent of the board of
directors of the company be and is hereby aecorded to offer, issue 1,112 {One Thousand One
Hundred Eleven) equity shares of Rs.10 each amounting to Re,11,110 (Bleven Thousand One

Hundred Ten Only) to the existing shareholders of the company In the propostion of the ¢xisting
- shareholdings as on date of the Board mesting.

RESOLVED FURTHER THAT the draft loties 9F ffar, renunalation and the spplication form
of the Company placed before the Board and initialed by the Chairperson for the purpose of

identification, be and is hereby authorized directors of the company to issue notice of sucl offer
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- to the holders of shares as on the aforesaid date and to do all such acts, deeds and things as may
be necessary or incidental thereto to give effect to the above said resolution.”

RESOLYJED FURTHER THAT the draft offer letter along with application form as placed
before the Board and duly initialed by the Chairman of the meeting for the purpose of
identification with respect to aforesaid rights issue of equity shares be and is hereby approved
and Mr. Soham Satish Modi (DIN:00522546) and Mis. Tejal Soham Modi (DIN: 06983437)

Directors of the Company be and are hereby severally authorized to sign the offer documents of
rights issue and take all the necessary steps in this regard”,

Terms of issue

@ That the.full amount of Rs, 10/= (Rupses Ten only) per equity share shall be payable along
- with the-application for subscription of such shares in the prescribed application form,

b. The sharé:s to be allotted as per the aforgsaid offer will rank pari-passu with the existing equity
shares of the Company. '

¢. The offei: aforesaid shall include a right exercisable by the persons to renounce the shares now
being'offerfed in favour of any other person(s) provided such renuneiation is mede before the
,tiine not being less than fifteen days from the date of offer. However, the offer may be open for
a period lesser'than 15 days upon receiving the consent from not less than 90% members of the

Company.

d. The applicant may apply for mote numbsr of equity shares against the shares entitled for as
- per the offer and the shares will be allotted on proportionate basis,

e. The offer shall be open for a period of fifteen days from the date of offer within which the
offer is not accepted, shall be deemed to be declined. However, the offer may be open for a

period lesser than 15 days upon receiving the consent from not less than 90% members of the

Company.
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Ftem No: 4--TO CONVERT URSECUREDR LOAN ANR 10 ALLOT CQMBULSORILY
CONVERTIBLE PREFERENCE SHARES ("CCPS™)

The Chairman informed the Board that sensidesing the neesasity of the Sompany Act, 2013
(the ‘Aci”) the Company shall allot and issve share cortiflcates pursuant with the approval
received from shareholders in the EGM held on 12th Febtuary, 2021 for issue Compulsorily

Convemble Preference Shares ("Ceps™) on preferential basis. Consldering the same, the Board
passed the following resolution unanimously:

RESOLVBD THAT pursuant to the provislens of Segtions 42, 85 sud 63¢1)(c), approval of
member< by way of special resolution passed unanimously at the Bxtra — Qrdinary General
Meeting of the company dated 12.02,2021, and other applicable provisions, if any, of the
Compénies Act, 2013 read with the Compenies (Share Capital and Debentures) Rules, 2014
and the Companies (Prospectus and Allotment of Seourities) Rules, 2014, and the relevant
provisionis of the Articles of Assoelatien of the Comipeny, if any, the ¢onsent, authority and
Members of the Company. The Board of Directors (herelnafer referred to as the Board") of the
Company be and hereby allot 5,00,000 (Five Lakhs Only) Compulsorily Convertible
Preference Shares ("CCPS") of Face Value Rs. 10/- (Rupess Ten Only) of Class A for a total
amount of Rs. 50,00,000 (Rupees Fifty Lakhs Only) to JVAR Asset Management Private

Limited, on such terms as mentioned in the share subseription agrsoment Details of allotment
are mentioncd below:-

Managemem 500000 ]10 50,0000
Private Limited
R — L. S 500,000 S0,00000
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RESOLVED FURTHER THAT for ths purpgss af 8 gigg offkal 10 the abeyg, Mr. Soham
Satish Modl, Director of the company be and is hersby authorized to agree, make and accept

all such term(s), condition(s), medifleation(s) and alteratlon(s) as it may deem fit, including,
condition(s), modification(s) and alteration(s) stipulated or required by any relevant authorities
or their bye-laws, rules, regulations or guidslines, and the Beard is also hereby authorized to
resolve and settle all questions, difficulties or doubts that may arise in segard to such issue and
allotment, to finalize and execute all agreements, documents and wiitings and to do all acts,
deeds ard things in this connection and incidental as the Board in its absolute discretion deem
fit without being required to seck any further consent or approval of the members or otherwise

to the end and intent that they shall be deemed to have given approval thereto expressly by the
authority of this resolution.”

Item No 5 ALLOTMENT OE 1,113 RIGHTS SHARES 10 4HE m.;unr:sﬁ

The Chggirman informed the Board that eansidering the negeasity of Ui Sempany Act, 2013
(the “Act’) the Company shall allot and issue share certificates pursuaut with the approval
received from Board in the Board Meeting held on 17th February, 2021 for issue rights Equity
shares 10 the existing shareholders of the company with 2 right to renownce shares,
Considering the same, the Board passed the following reselution unanimously:

"RESOLVED THAT pursuant ta the, reevisions of ssetion 63¢13(a) and any ather applicable
provisions of the Companies Act 2013 read with rules thereunder (ingluding gny statutory
modifications or re-enactment thereof, for the time being in fores), The consent of the board
of directors of the company be and is hereby accorded to issue 1,112 (One Theusand One
Hundred: ‘Twelve) equity shares of Rs.10 each amounting to Rs.11,120 (Eleven Thousand One
Hundred ‘Twenty Only) received from it as per the details given below:
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Mainagement Private o
. Limited

- RESOLVED FURTHER THAT the ghave squify shasss 6o lesusd and allatied to the Name of - -
shareholder shall be subject to the provisions of the Memorandum and Articles of Association
of the C.gmpany.

RESOLYED FURTHER THAT, & lstisr of allatnant I selation o (he above squity shares
issued and allotted as aforesaid be issued to the name of shareholder by the Cnmpany

RESOLVED FURTHER THAT dirgeiers of company bs aud I8 hereby autherzed to do all
such acts, deeds and things as may be required to be done o give effect to the aboxe resolutlon

mcludx_n,g issuance of duly stamped share certificates in relation to the abave equity shares
issued a]:’;ld allotted as aforesaid to name of sharsholder in accordance with the provisions of
the Com"banies Act, 2013 and rules made there under and the Axticles of Assosiation of the
Company and do all other acts consequent to the issuance and allotment, including, in
particular the payment of the requisite stamp duly, for issuing duly stamped shage certificates
evidencing the allotment of equity shares and give such directions as may be required,
necessarls:r, expedient or desirable for giving effect to the aforesaid resclutions.”
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Xtem No, 6 = VOTE OF THANKS!

Thére being no other business to conduss, the meeting eangluded wiih a ¥ais of thanks io the chair,

Place : Hydérab_ad
Date :23-03-2021

- My, Seham Satish Modi
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MINUTIS OF THE MEETING 06* /3030:31 QF THE BOARD OF DIRECTQRS OF M/S. GV
DSICOVERY CENTERS PRIVATE LEVITED HELD ON WEDNESDAY THE 317 DAY
OF MAKCH, 2021 AT 11:00 AM. IST AT THE REGISTERED OFFICE OF THE COMPANY
SITUATED AT 5-4-187/3&4, SOHAM MANSION2ZND FLOOR, M.G. ROAD,
SECUNDERABAD, 500003 TELANGANA, INDIA. End Timo: 11145 AM

Directors Present:

1. M Soham Satish Modi - Dissqter

2. Mirs. Tejal Soham Maodi - Dlrsotor
3. Mr. Sharad J Kadakia - Dirgeter

tem No. 1 = To clect the Chairmay f the megting

The BO%rd unanimously elected My, Soham Batlsh Magi, Diresior of the Company as
Chamnan to preside over the meeting, Further, he weleomed the Director at the Meeting of the

Board of Directors. After ascertaining the quorum, he called the meeting in order and thereafter
agenda c:if the meeting was taken up,

Item No, 2 - To grant leave of absgnce, if any

S G c— mrrr—————

Since in the Directors were present (@ the mesting, ne leaye sf abssnge was required to.be
granted {0 any Director of the company.

Item No. 3 = To confirm the minutes of the previeus hoard mesling:

The .C.hé_irman placed before the Baard the minutes of the previeus meating of the Board of
Diqector‘é and requested the confirmation of the Board, The same weze taken to be read and
confirmed by the Board. 7
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ltem No. 4~ RESIGNATION OF RIRECTOR « MBS, TRIAL HOHAN MoDI

The Chéirman informed the Board that, Compasy 1 in rseelpt of wesignation of one of s
diréctbr%iMrs. Tejal Soham Modi. The hoard was informed that, the said resignation is due to

personal reasons and Board commends the contribution towards the company by the said

directorf{ Accepting the resignation, board placed on record the resignation by passing the
following resolution.

RESOLVED THAT the resignafion of M, Tajal Soham Modi (DIN:26963437) from the
di:rcct'ogfship of the Company be and is hereby aceepted.

RESOLVED FURTHER THAT the Board places on recerd thels appseciation for the
a.s:sistaijice and guidance provided by Mrs. Tejal Sobam Modi during her tenure as Director of
the Cbihpany

RESO, LVED FURTHER THAT any diregtars of the Company be and is herehy authorized to
do all such acts and deeds as may be deemed necessary to give effect to the abaye resolution.”

Item No. 5~ VOTE OF THANKS;

There being no other business to condugt, the mesting soncluded with & vole of thanks to the chair,

Place : Hydérabad
Date  :31-05-2021

- MBS ,nham Satxsh Modi
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